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AGREEMENT REGARDING SOLID
WASTE LANDFILL DEVELOPMENT

between
LINCOLN PULP & PAPER CO., INC.

and
MAINE WASTE MANAGEMENT AGENCY

Yy
Dated: July“ , 1992
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AGREEMENT

This Agreement entered 1nto this 20th day of July, 1992,
by and between Lincoln Pulp & Paper Co., Inc. ("Llncoln") a
Delaware corporation with a place of bu51ness in Lincoln, Maine
and the Maine Waste Management Agency ("MWMA") a governmental
agency of the. State of Maine with its office in Augusta, Maine.

WITNESSETH

WHEREAS, Lincoln has acqulred a parcel of land located in
Township 2, Range 8 NWP, in the County of Penobscot, State of
Maine more particularly described in the deed from Sylvan
Properties Co. to Lincoln dated July 27, 1990 recorded in the
Penobscot County Registry of Deeds at Book 4695, Page 241 and
attached hereto as Exhibit A (the "Site"), Wthh has been the
subject of detailed investigation and prepermitting effort
conducted by Lincoln, at its expense, with respect to its
suitability as a proposed landfill, such expenses including,
but not limited to, the costs of exten51ve site exploratlon,
surveys, title searches, wetlands delineation and mapping and -
the gathering of hydrogeological, soils and groundwater data,
and all other costs associated with such investigation and
evaluation (all such work and data hereinafter cumulatively
referred to as "Lincoln’s Site Evaluation Data”); and

WHEREAS, Lincoln requires a site to landfill certain of its
special wastes, acquired the Site for that purpose and is-
willing to enter into the cooperative effort described herein
with MWMA so as to enable the development of a landfill at the
Site that will provide capacity to service Lincoln’s needs; and

WHEREAS, Lincoln has incurred to date a total cost of
$1,037,620 to acquire Lincoln’s Site Evaluation Data; and

WHEREAS, the investigation by Lincoln and its consultants
indicates that the Site has the potential to be licensed as a
special waste landfill meeting all appllcable legal
requlrements, and

WHEREAS, Lincoln has obtained a Determination of
Environmental Feasibility for development of the Site as a
landfill pursuant to Chapter 401, Section 1(E) of the Solid
Waste Management Rules; and

WHEREAS, MWMA is charged with the statutory obligation of
locating landflll sites sufficient to meet capac1ty needs for
solid waste, including special waste, generated 1n the State of

Maine; and

WHEREAS, MWMA has performed a prellmlnary review of
Lincoln’s Slte Evaluation Data and that review indicates that
the Site warrants further review and evaluation as a potential
special waste landfill to be developed by MWMA for its use and
use by Lincoln; and

. -




WHEREAS, further review, evaluation and development of the
Site by MWMA would entail additional detailed review and
analysis of Lincoln’s Site Evaluation Data as well as access by
MWMA to the site for further environmental investigation (such
further review and investigation hereinafter referred to as ’
"MWMA’s Evaluation"); and

WHEREAS, MWMA wishes to have the right to proceed to use
MWMA’s Evaluation data and Lincoln’s Site Evaluation Data and
may thereafter desire to obtain a license from the Maine
Department of Environmental Protection (the "License") to
develop and operate the Site as a solid waste landfill, and, if
the License is obtained, to construct and operate the Site as a
special waste landfill (the "Landfill"); and

WHEREAS, Lincoln needs assurances that after its efforts to
reuse and recycle to the extent practicable, it will have
access to space at the Landfill for its special waste as well
as for certain special waste from the towns identified herein;

and

WHEREAS, MWMA desires to obtain from Lincoln the ability to
treat in Lincoln’s waste treatment plant, leachate generated
from the Landfill;

NOW THEREFORE, Lincoln and MWMA agree to cooperatively
proceed with the developmernit of the Site as a solid waste
landfill in accordance with the following terms and conditions
and subject to the following limitations: ‘

1. Analysis and Option Fee. Upon execution of this
Agreement, MWMA shall pay Lincoln the nonrefundable sum of Two
Hundred and Fifty Thousand Dollars ($250,000) in consideration
of :

(a) Lincoln making available to MWMA Lincoln’s Site
Evaluation Data under the terms and conditions specified
herein;

(b) Lincoln allowing MWMA, access to the Site under and in
accordance with the terms and provisions specified herein;:
and

(c) Lincoln granting to MWMA the option to puréhase the
Site described herein.

2. Access to Data and Site. For a period of 60 days from
the date hereof, MWMA will have ’

(a) Subject to the confidentiality commitments referenced
in Section 13 hereof, full and complete access to all of
Lincoln’s Site Evaluation Data at such time(s) and place(s) as
may be specified by Lincoln for review and analysis of such
data by MWMA, and
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(b) The right to conduct MWMA’s Evaluation at the Site, at
MWMA’s cost and expense, for which purpose MWMA shall have
access to the Site, provided that there is no damage or
disruption to the Site other than that necessary to perform
MWMA’s Evaluation. Immediately upon completion of MWMA’s
Evaluation, MWMA shall, at its expense, restore the site to its
original condition prior to the MWMA Evaluation, to the fullest
extent it is possible to do so. Further, MWMA shall indemnify,
defend and hold Lincoln Harmless from and against any and all
liability, loss, damages, expenses, costs and claims resulting
from or relating to MWMA’s access to the Site, presence on the
Site or utilization of the Site, including without limiting the
generality of the foregoing any diminution .in value of the Site
resulting from any of the foregoing; provided, however, that
MWMA does not hereby waive any defense of governmental immunity
which it may have as to actions or claims by persons,
partnerships, corporations or any other entities not party to
this Agreement.

3. Notification of Intent to Proceed. Within 74 days
following the date hereof, MWMA shall notify Lincoln in writing
if it intends to proceed to obtain approval of the Site from
the Facility Siting Board (the "Board") and, upon receipt of
Board aprroval, to seek a License for the Site. If by 5:00
p.m. on the 74th day, MWMA either (a) notifies Lincoln that it
does not intend to seek a License or (b) fails to notify
Lincoln of its intent to proceed, then this agreement shall
terminate and neither Lincoln nor MWMA shall have any further
obligation hereunder, except that (a) Lincoln shall retain for
its own account the Analysis and Option Fee described in
Section 1 above, and (b) MWMA’s obligations to restore the Site
and indemnify Lincoln described in Section 2 above and MWMA’s
obligation to return Lincoln’s Site Evaluation Data described
in Section 13 hereof shall survive such termination.

4. Request for Public Hearing. In the event MWMA notifies
Lincoln of its intent to proceed pursuant to Section 3 above,
MWMA shall immediately request that the Board, at the Board’s
next regularly scheduled meeting following the date of such
notification, above, schedule as promptly as possible a public
hearing on the Site pursuant to 38 M.R.S.A. §2154.

5. Cooperation Regarding Towns. Throughout the term of

this Agreement, Lincoln and MWMA shall cooperate in connection
with any discussions, presentations or other contacts or
communications with public officials in the towns identified in
accordance with the provisions of Section 11(e) hereof. Their
cooperative effort shall be governed by the following

guidelines:

(a) Lincoln will provide such assistance to MWMA as
Lincoln deems appropriate in dealing with public officials from
said Towns, provided, however, that Lincoln shall not be
required to make any further investment in the Site design,
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testing, planning, engineering or evaluation in connection with
providing such assistance.

'(b) Any presentation regarding the Site by MWMA, its
employees, agents or consultants at, preparatory to, or in
connection with, the above descrlbed public hearing, shall be
coordinated w1th Lincoln, and MWMA shall consult with Lincoln
regarding the content of and procedure for any such
presentation.

6. Deadline for Board Action; Negative Determlnatlon.
Upon the earlier of (a) 180 days following the date hereof or
(b) negative action by the Board pursuant to 38 M.R.S.A. §§
2102 through 2222, this Agreement shall terminate and neither
party shall have any further obligations hereunder, except that
(a) Lincoln shall retain for its own account the Analysis and
Option Fee described in Section 1 hereof, (b) MWMA’s
obllgatlons to restore the Site and 1ndemn1fy Lincoln described
in Section 2 hereof and MWMA’s obllgatlon to return Lincoln’s
Site Evaluation Data Described in Section 13 hereof shall
survive such termination, and (c) MWMA shall consult with
Lincoln and cooperate fully with Lincoln in all respects
regarding any and all announcements or communications to the
public or the press involving the Board’s action.

' 7. Obligations Subsequent to Board Approval. In the event
of affirmative action by the Board pursuant to 38 M.R.S.A. §§
2101 through 2222, then

(a) MWMA shall pay to Lincoln $787,620 representing the
full, verified cost of Lincoln’s Site Evaluatlon Data
($1, 037 620), less the $250,000 paid under Section 1 hereof, in
four equal installments of $196 905 payable as follows:

i. First installment within 30 days of the date of
the Board’s affirmative action;

ii. Second installment within 180 days of the date of
the Board’s affirmative action;

iii. Third Installment within 360 days of the date of
the Board’s affirmative action;

- iv. Fourth Installment within 540 days of the date of
the Board’s affirmative,Aqtion.

(b) MWMA shall proceed promptly and use its best efforts
to obtain the License as expeditiously as possible. Lincoln
will provide such assistance and support toc MWMA as Lincoln
deems appropriate in connection with the permlttlng process;
provided, however, that Lincoln shall not be required to make
any further investment in Site design, testing, planning or
englneerlng in connection with providing such assistance.
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8. Purchase of Site. (a) MWMA shall purchase the Site
within thirty (30) days following the date of arffirmative
action by the Board pursuant to 38 M.R.S.A. §§ 2101 through
2222, for the sum of $390,434, plus an amount equal to the
interest that would accrue on a loan of such amount at the rate
of 8% per annum from July 20, 1992 through the date of Closing,
(the "Purchase Price"). MWMA shall specify a date for closing
(the "Closing") _hy written notice to Lincoln, such Closing to
occur within said 30 day period. :

(b) The Purchase Price shall be _paid by execution and
delivery by MWMA of a negotiable promissory note payable to the
order of Lincoln in a principal amount equal to_the Purchase
Price, and the note shall bear interest at the _rate. of 8% per
_apnum. The promissory note shall be payable in a single
installment of all principal and interest accrued thereon,
which shall become due and payable upon the occurrence of the
first to occur of the following events:

(i) Ninety days following the grant of a License for the
Site to MWMA; or

(ii) Upon Lincoln exercising its rights to lease the Site
as described in Section 10 hereof.

The promissory note shall contain commercially reasonable terms
and provisions, acceptable in all respects to Lincoln,
including without limitation, provision for payment of
Lincoln’s costs and expenses, including attorneys’ fees,
incurred in connection with collection of any amounts due under
the Promissory Note and/or realization upon any security
provided for the Promissory Note.

(c) Against payment of the purchase price by MWMA to
Linceln on the closing date specified in the notice of exercise
of the option, Lincoln shall sell, assign_and convey good and
_marketable fee simple title to the Site to MWMA by good and
sufficient warranty deed, free and clear of all liens,
‘encumbrances oF other defects that would render it
unmarketable, subject only to applicable land use regulation
and the restrictions described in Exhibit A.

(d) Possession of the Site shall be delivered to MWMA on
the closing date.

(e) MWMA shall be responsible for performing its own title
search and shall give Tincoln notice of defects in title &Tt
least 10 days prior to the Closing. Lincoln shall have a good
faith obligation to use diligent efforts to cure any such title
defects, provided, however, that Lincoln shall not be obligated
to expend any funds to do so. Lincoln shall give written
notice to MWMA with seven days of MWMA’s notice to Lincoln of
the steps Lincoln intends to take to cure any such title
defects. Lincoln shall be entitled to a reasonable extension
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of the date for Closing to perform such work. 1In the event
MWMA determines that the steps to be taken by Lincoln are
insufficient in part or as a whole, it may elect to either (i)
terminate this Agreement, or (ii) take steps to cure the title
defect itself in at its expense, and in such latter case, MWMA
shall be entitled to an extension of the date for Closing for a
reasonable period for the performance of such work.

(f) Lincoln agrees to pay its proportional share of real
estate property taxes assessed with respect to the Site as of
the date of Closing, together with any applicable penalties or
interest. Lincoln shall pay its proportionate share of .all
betterments pending or assessed against the Site as of the date
of Closing. Lincoln shall provide evidence to MWMA at Closing
that all tax bills and betterments have been paid through the
date of Closing or provision has been made for their payment.
Lincoln’s agreement to pay its proportionate share of taxes
shall include the following:

(1) Commercial forestry excise tax levied pursuant to 36
M.R.S.A. §2722;

(ii) Assessments, penalties or other amounts made payable
due to the removal of the Site from open space or
other forms of tax reduction, shelter or protection;

(iii) Any payment or penalty assessed for withdrawal of the
Site from the Tree Growth Tax Law as a result of the
sale of the Site to MWMA or as a result of the actions
of MWMA after the sale of such Site; and

(iv) Any amounts due under the so-called Spruce Budworm Tax
assessed pursuant to 12 M.R.S.A. §8427.

(g) Each party acknowledges that the transfer of title to
the Site is exempt from real estate transfer taxes pursuant to
36 M.R.S.A. §4641-C(1).

(h) Pursuant to 36 M.R.S.A. §5250-A 2% percent of the
purchase price shall be withheld from the proceeds at Closing
and subsequently forwarded to the State Tax Assessor within 30
days of the date of Closing,;unlgag,Lincoln furnishes to buyer

_a-certificate of Lincoln stating, under penalty of perjury,
that as of the date of transfer, Lincoln IE—E're51d§53_g;,tha
‘State-of Maine, MWMA or Lincoln has received from the State Tax
- Assessor a certificate stating that no tax is due on the gains
from the transfer, or Lincoln has provided adequate security to
cover any such tax liabilities.

(1) In the event that any of Lincoln’s obligations or
conditions set forth in this Agreement are not satisfied, MWMA,
in its sole discretion, may elect to waive such obligation or
condition and close its acquisition of the Site.
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() Lincoln represents that the Site is not subject to any
lease or to any other possession or estate or to any option,
~right of first refusal or contract of sale. ILincoln has the
full power and authority to execute, deliver and perform this
Agreement and all contracts and documents referred to in this
Agreement. :

(k) Lincoln represents that no portion of the property
shall be- occupied by any person or entity under any oral or
written lease, easement, license or other claim or contract or
in any other manner as of the date of Closing.

(1) In the event MWMA shall fail or refuse to close in
accordance with the provisions of this Agreement or otherwise
default hereunder, Lincoln shall have the option to (i)
terminate this Agreement or (ii) pursue any other remedies
Lincoln may have at law or in equity, including without
limitation, specific performance, reimbursement for all costs
and expenses reasonably incurred in the enforcement of its
rights hereunder, and damages arising from MWMA’s breach,
including consequential damages.

(m) MWMA acknowledges and confirms that it shall undertake
its own evaluation of the Site, the title thereto, the
condition thereof and its suitability for development as a
landfill. Lincoln hereby disclaims all representations and
warranties regarding the Site and the foregoing matters and
MWMA hereby assumes all risk associated with its purchase and
development of the Site.

(n) MWMA shall have the right to record notice of this .
purchase option, - in form reasonably acceptable to both parties, -
in the applicable registry of deeds.

9. Reserved.

10. Site Utilization and Leaseback. (a) The use of the
Site shall be restricted to development and operation of a
solid waste landfill, or other facilities providing for the
disposal or recycllng of solid waste, during the first 30 years
following MWMA’s purchase of the Site. MWMA shall be
prohibited from constructing any fac111ty or improvement at the
Site that would prohibit or impair, in any way, the
construction and operation of a landfill of generally the same
size, nature and scope, and in the same location as is
delineated in Lincoln’s Site Evaluation Data. _Such restriction

shall be referenced in the deed to the Site and shall Tun With
the Tand as a covenant touching and concernlng the land,

binding upon MWMA, its ccessors and assigns and any
transferees, lessees or fnture owners of the Site or an X

portlon therepf

(b) At any time following the expiration of ‘30 days after
the Closing, Lincoln shall have the right to notify MWMA in
...7_



writing of the amount of landfill space Lincoln requires at the

~Site. MWMA shall have a period of 90 days following the date
of such written notice to either (i) enter into an
unconditional written commitment with Lincoln to construct a
landfill providing the specified capacity within 270 days of
the date thereof, or (ii) communicate to Lincoln that it will
not make such commitment. Failure to respond within the 90
days constitutes a negative response. 1In the event MWMA either
(1) responds negatively to Lincoln’s request, or (ii) fails to
complete construction of the landfill space within the 270 day
period, then Lincoln shall have the right, exerciseable at any
time thereafter, to lease the Site from MWMA for purposes of
construction of a solid waste landfill or other solid waste
disposal facility.

(c) Lincoln shall exercise its option to lease the Site by
written notice provided to MWMA. Such notice shall specify a
lease commencement date within 30 days following the date of
such notice. Such lease shall have a term equal to the greater
of (i) 30 years following its commencement date, or (ii) the
useful life of the entire landfill facility planned by Lincoln
for the Site, including all phases and cells thereof. The
lease will be a commercially reasonable triple net ground lease
(requiring payment by Lincoln of property taxes, insurance,
utility charges and maintenance as additional rent) and the
lease will allow full utilization of the Site for the purpose
of construction and operation of a solid waste landfill or
other solid waste disposal facility by Lincoln. The base rent
under the lease shall be determined on the following basis:

(1) In the event Lincoln exercises its lease option prior
to a License being granted to MWMA for the Site, base
rent shall equal the amount due and owing under the
promissory note described in Section 8(b) hereof, and
forgiveness of such amount shall constitute payment in
full of base rent by Lincoeln; and

(ii) In the event Lincoln exercises its lease option after
a License is granted to MWMA for the Site, base rent
shall be one dollar ($1.00).

In the event base rent is determined and paid in accordance
with provisions of Section 10(c) (i) above, the lease shall
contain an exclusive option for Lincoln to purchase the Site,
at any time during the term of the lease, within 30 days '
following written notice to MWMA, for a purchase price of one
dollar ($1.00). - The terms and conditions of the purchase and
sale effected upon exercise of Lincoln’s option shall be
identical to those set forth in Section 8(c) through (m)
hereinabove, except that the relative positions of Lincoln and
, as_Buyer and Seller shall be reversed. EThe foregoing
Rurchase right may be exXercised simultaneously or at any time
fo ing Lincoln’s exercise of its right to lease the Site;
WM——W——E Se Tight may not bé exercise
until 810 days following the date of this Agreement. Upon
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purchase of the Site by Lincoln, this Agreement shall terminate
and Lincoln shall have no further obligations hereunder except
Lincoln’s obligation of payment, if any, under Sections 10(4d)
and (e) hereof.

The lease shall contain covenants restricting MWMA from
selling, a551gn1ng, transferring or otherwise disposing of any
interest in, granting any rights to, mortgaging or otherwise
encumbering all or any portion of the Site during the term of
the lease, without Lincoln’s prior written consent.

The parties shall negotiate in good faith a commercially
reasonable lease including the foregoing basic terms and
conditions. In the event the parties are unable to reach
agreement upon the lease within 30 days of Lincoln’s written
notice of intent to lease, those terms and conditions of the
lease not specified or already agreed upon between the parties,
shall be established by the following procedure in the order of
priority Speclfled

(i) First, by determination of a single individual
unaffiliated with either party and acceptable to both
parties experienced in commerc1al leasing of real
estate; and

(ii) Second, by majority determination of a three member
panel of individuals unaffiliated with either party
and experienced in commercial leasing of real estate.

Following written notice of impasse in lease negotiations from
either party to the other, the parties shall have 10 days to
choose a single arbiter. If no arbiter can be agreed upon,
then the first choice of each party an arbiter shall be a panel
member, and the panel members so chosen shall choose the third
panel member within 10 days thereafter. The panel shall render
its decision within 30 days. Its decision will be final,
binding and non-appealable by either party.

(d) In the event Lincoln exercises its option to lease,
Lincoln shall have the right to review and copy, and shall have
a license to make use of MWMA’s data related to the Site and
Lincoln’s Site Evaluation Data, including without limitation,
all testlng results, design materials, engineering studies and
other engineering work, the License appllcatlon and any and all
such other data and materlals as relate in any way to the Site
and the development of a solid waste landfill at the Site, in
connection with application for any and all necessary permits
and approvals for the proposed facility and development of the
facility. Lincoln shall purchase any materials and data
generated by MWMA subsequent to the date of this Agreement that
it uses in connection with application for such permits and
approvals at MWMA’s verified cost for the materials and data so
used. Thereafter, Lincoln shall be the sole and exclusive
owner of any such materials so purchased and MWMA shall have no
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claim to right, title or interest therein. Nothlng herein
shall prohibit Lincoln from generating its own materials even
though such materials may duplicate existing MWMA data and
materials. Lincoln’s rights under this Section 10(d) shall
continue throughout the term of the lease and/or the period of.
its ownership of the Site in the event Lincoln exercises its
$1.00 purchase option granted under Section 10(c) above.

(e) In the event Lincoln exercises its option to lease and
MWMA then holds the License or thereafter receives the License,
MWMA agrees to cooperate fully with Lincoln, at Lincoln’s
request, in seeking a transfer of the License from MWMA to
Lincoln, and shall work with Lincoln in seeking the consent of
all necessary governmental boards, bodies and agencies required
in connection therewith. If Lincoln requests and receives a
transfer of the License, Lincoln shall pay to MWMA, as a
condition of transfer, MWMA’s full verified cost of all
materials and data generated by MWMA subsequent to the date of
this Agreement and used in obtaining the License. Upon request
MWMA shall supply Lincoln with its estimate of its full
verified cost as a basis for Lincoln maklng its decision
whether to seek transfer of the License. Lincoln’s rights
under this Section 10(e) shall continue throughout the term of
the lease, and/or the period of its ownership of the Site in the
event Lincoln exercises its $1.00 purchase option granted under
Section 10(c) above.

(£) Lincoln shall not be obligated to license or construct
a landfill at the Site; however, in the event Lincoln does seek
- to permit and develop a landfill at the Site, it will, to the '
extent practicable, incorporate into its application such
design considerations as requested by MWMA to accommodate the
special waste for which MWMA is responsible, to the extent
landfill space will be available after taking into account
Lincoln’s determination of its needs, provided, however, that
MWMA shall bear all costs and expenses of developing and
incorporating into Lincoln‘s application its requested design
considerations and all licensing, design, engineering,
construction and operating costs and expenses associated with
or resulting from the accommodation of MWMA'’s requirements in
developing the Site and allowing disposal of waste thereat.

(g9) Any landfill facility constructed by Lincoln at the
Site shall be constructed 1ncrementally such that the facility
is constructed in increments limited in capacity to Lincoln’s
projected capacity needs over the follow1ng 36 month period.

(h) MWMA shall have the option to cancel the lease at any
time upon 6 months written notice to Lincoln upon satisfaction
of, and subject to, the following conditions:

(i) MWMA pays to Lincoln as of the termination date
an amount equal to the sum of (a) the base rent paid under
the lease as described in Section 10(c) above, plus
interest at the rate of 8% per annum, plus (b) the
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unamortized and undepreciated portion of Lincoln’s capital
cost of the facility as then reflected on Lincoln’s books
of account, plus (c) an amount equal to any liability of
Lincoln for tax on gain realized as a result of such
termination or for tax resulting from depreciation
recapture pursuant to applicable provisions of federal and
state tax law; and

(ii) MWMA contractually commits to Lincoln to
construct, continue to construct, complete construction by
Lincoln’s then targeted completlon date for its landfill
facility, and operate a landfill facility that will provide
to Lincoln landfill capacity at least equal to Lincoln’s
then existing plans for utilization of the Site for solid
waste disposal including all present and future cells and
phases contemplated by Lincoln for the Site; and

(iii) capacity at the Site will be made available to
Lincoln at the prices and under the terms and conditions
specified in Section 11 below.

In the event MWMA fails to complete construction of the
landfill by Lincoln’s targeted completion date, MWMA shall pay
to Lincoln the difference in Lincoln’s actual cost of dlsposal
for the period of delay compared to its cost (as specified in
Section 11 below) had the landfill been completed on a timely

basis.

In the event of any conflict between the exercise of
Lincoln’s purchase option under the lease and MWMA’s exercise
of its foregoing right of termination, MWMA’s termination rlght

shall have priority.
e

(i) In the event Lincoln’s $1.00 purchase option under
Section 10(c) hereof is_still in effect, and either (a) MwMA
has obtained a Llcense L; (b) 810 days has transpired since the
date of this Agreement then Lirncoln shall have the rlght in
lieu of exercising its $1.00 purchase option, to require MwWMA
to pay upon demand an amount equal to the base rent paid under
{ the lease described in Sectlon 10(c) above, plus interest -
thereon at 8% per annum.

1i. Landfill cCapacity Commitment. (a) In the event

constructs and operates a landfill at the Slte, it shall
design, construct and operate the landfill in such a manner so
as to assure that landfill space is available for disposal by
Lincoln (and/or its "affiliated companies") of up to 17,500
cubic yards of special waste per annum throughout the useful
life of the landfill, and any expansions thereof or additions
thereto from Lincoln’s (and/or its "affiliated companies")
operations. Lincoln shall pay a disposal fee (at the time of
actual disposal) of the lesser of (i) $29.17 per cubic yard of
special waste (which represents Lincoln’s cost of disposal in
the event it were to proceed with a landfill at the Site, as
-]]~
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verified by Lincoln’s consulting engineers), or (ii) then
prevailing commercial rates charged at the facility. Upon
execution of this Agreement, the disposal fee specified in (1)
above shall be increased by a factor equal to the percentage
increase in the United States Bureau of Labor Statistics
Producer Price Index (the "PPI Index") from January 1, 1991
through the date hereof, and thereafter the disposal fee shall
be increased upon each annlversary of the date hereof by a
factor equal to the percentage increase in the PPI Index from
the previous anniversary through the then current anniversary.

"Affiliated companies" means any corporation or other
business entity controlled by, controlling or under common
control with Lincoln.

(b) Within 30 days prior to the commencement of each
calendar quarter Lincoln shall provide to MWMA a projection of
its needs for space at the landfill for the next four calendar
quarters. The first quarter shall be a firm reservation and
the remaining three quarters shall be an estimate.

(c) Lincoln shall have the right to dlspose of its special
Waste in excess of the requirements specified in Section 11(a)
above, on a second priority basis subject only to ash disposal
needs of municipal waste incinerators located in Maine, at
normal and ordinary rates being charged to other landfill users.

(d) In the event MWMA at any time during the 30 year
period following MWMA’s purchase of the Site abandons its
construction or operation of a solid waste landfill at the
Site, or otherwise discontinues its operation of a landfill at
the Site for a period in excess of 30 consecutive days, or 60
non-consecutive days in any 12 month period, then Lincoln shall
have the right to lease the Site under the terms and conditions
and at the rent specified in Section 10(c) hereof, including
the provisions of Sections 10(d) and (e) relating to access to
data, 1nformat10n and the License.

(e) During all times that a landfill is being operated at
the Site by MWMA, (i) such mun1c1pa11t1es located in close
proximity to the Site as MWMA shall, in its discretion, deem
appropriate for receipt of the follow1ng benefits, shall have
the right to dispose of, at no charge, all spec1al waste
generated by such mun1c1pa11t1es or political subdivisions
thereof or qua51-mun1c1pal entities located therein, but
excluding special waste generated by commercial and industrial
establishments located therein; and (ii) such municipalities
shall be entitled to dispose of, at no charge, the ash
generated by incineration of such municipalities’ municipal
waste stream, and MWMA shall either negotiate an arrangement
with Penobscot Energy Recovery Company ("PERC"), or any other
incineration facilities utilized by such municipalities to
provide credits to such municipalities against their tipping
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fees, or pay to such municipalities on a quarterly basis an
amount equal to the fees charged for disposal of such ash by

PERC.

(f) The terms and conditions set forth in this Section 11 )///
shall constitute Tovenamtsrunning with the land and shall
touch—rd concern the land. Such terms and conditions shall be
incorporated into thé deed to MWMA and shall be binding upon
MWMA'’s successors and assigns as well as all transferees,
lessees or future owners of the Site or any portion thereof. ~

12. Leachate Treatment. During all times that a landfill
is being operated by MWMA at the Site, and so long as Lincoln
owns and operates its waste treatment facility in Lincoln,
Maine, Lincoln shall treat, in its waste treatment facility at
Lincoln, Maine, all leachate generated by said landfill,
subject to the follow1ng conditions:

(a) Receipt by Lincoln of all necessary governmental
approvals for the leachate treatment, all cost of seeking
and obtaining such approvals to be borne by MWMA; and

(b) The availability of treatment capacity after
satisfaction of all Lincoln’s present and future treatment

needs; and

(c) Payment by MWMA of all transportation costs and a fee
for treatment based upon all costs and expenses, of any
nature, incurred in connection with Lincoln providing such
treatment, as determined by Lincoln based upon MWMA’SsS flow,
blochemlcal oxygen demand ("BOD") and solids, and
including, without limitation, allowances for depreciation,
amortization of required capital costs and allocation of
overhead; and

(d) Satisfaction of such effluent quality standards and
peak flow limitations for leachate as may be imposed by
Lincoln from time to time for the protection of its
treatment facility and preservation of all licenses and
permits necessary for its operation.

_ 13. Lincoln’s Site Evaluation Data. (a) Until such time
as MWMA has paid the full verified cost of Lincoln’s Site
Evaluation Data pursuant to the provisions of Section 7(a)
hereof, Lincoln’s Site Evaluation Data shall be and remain the
sole and exclusive property of Lincoln and MWMA shall have no
right, title or interest therein and shall assert no claims
with respect thereto, except for the right to review and
utilize Lincoln’s Site Evaluation Data as spec1f1cally set
forth herein. In the event of termination of this Agreement
for any reason whatsoever including without limitation
termination pursuant to Sectlons 3 or 6 hereof, MWMA shall
immediately return to Lincoln all Lincoln’s Slte Evaluatlon




Data, and all coples or other embodiments thereof, regardless
of media, that are in MWMA’s possession or in the possession or
under the control of its employees, agents or consultants.

(b) Until title to Lincoln’s Site Evaluation Data passes
to MWMA in accordance with the provisions of Section 13(a)
above, MWMA shall have only a license to use Lincoln’s Site
Evaluation Data in accordance with and subject to the terms
hereof, and the terms and provisions of the Confidentiality
Agreement among Lincoln, MWMA and Robert G. Gerber, Inc. shall
continue to apply to the Lincoln Site Evaluation Data and any
and all other information subject thereto with full force and
effect. MWMA'’s obligations thereunder shall be binding upon
MWMA its employees, agents and other representatives.

14, Securitz for Payment Obligatioms. As security for

MWMA’s obligations hereunder, including its obligations of
payment pursuant to Section 7 hereof and under the promissory
note described in Section 8(b) hereof, MWMA covenants and
agrees as follows:

(a) MWMA hereby grants to Lincoln, its successors and
assigns, and Lincoln hereby retains a security interest in
Lincoln’s Site Evaluation Data as described herein and in any
and all other information, data and materials of any nature
whatsoever produced or developed by MWMA or for MWMA with
respect to the Site and/or the construction of a landfill or
other solid waste disposal facility thereat, and the License,
together with all substitutions, additions, products,
replacements and proceeds thereof and therefrom, including data
and materials hereafter acquired (collectively the "Personal
Property Collateral™). _MWMA shall execute and timely deliver
to Lincoln financing statements and any other documents for
filing, and undertake any and all such other actio as_Lincoln
deems necessary Or appropriate to perfect protect and
perpetuate Lincoln’s securify interest in the Persgnaldzgm;~_jﬁ
Collateral. MWMA shall pay all fees and expenses, if any,
‘required in connection with such filings. This Agreement shall
constitute a security agreement for purposes.of the Maine
Uniform Commercial Code (which the parties agree shall govern
.the secured transaction described in this Section 14(a)) and
any failure of MWMA to perform any of its obligations
hereunder, including without limitation any failure to make
payments of any amounts due pursuant to the provisions of
Section 7 hereof or pursuant to the provisions of the said
promissory note shall constitute a default, as a result of
which Lincoln shall have the right to accelerate and demand
payment of all monetary obligations of MWMA hereunder and shall
have all of the remedies provided to a secured party under the
Maine Uniform Commercial Code and hereunder, including without
limitation the reversion of title to the Personal Property

Collateral to Lincoln. _MWMA hereby agrees to execute and

deliver to Lincoln a bill of sale or any other document
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reasonably requested by Lincoln in order to confirm the
transfer of ownership to Lincoln in the event of default

hereunder.

The security interest granted above shall not affect
Lincoln’s rights as owner of the Lincoln Site Evaluation Data
prior to passage of title under Section 13(a) hereof, and the
parties recognize that granting a security interest relating to
such period is merely a precautionary measure to protect
Lincoln’s interest therein. In order to more fully define and
protect Lincoln’s rights as a secured party under this Section

.contemporaneously with the execution and deliver of the

prnmlssorym_gte~d§§Q£;bed in Section 8(b) hereof, a security
.agreement in form and substance acceptable to Llncoln.

(b) MWMA shall grant to Lincoln a first priority mortgage
upon the Site contemporaneously with the execution and deliver
of the promissory note described in Section 8(b) hereof.. Such
mortgage shall be in form and.contain such provisions as shall
be acceptable to Lincoln. Such mortgage shall also act as a

~security agreement granting a security interest in any and all
machinery, equipment, furniture, fixtures and other
improvements at the Site. The mortgage shall secure all MWMA’sS
obligations under this Agreement, including obligatlons of
payment under Section 7 hereof and under the promissory note
described in Section 8 (b) hereof.

- (c) The above-referenced security interest and mortgage
lien shall continue for so long as any obligations of MWMA
hereunder or under the promissory note remain outstanding or
executory, including without limitation MWMA’s obligations to
lease the Site to Lincoln under Section 10 hereof and Lincoln’s
$1.00 purchase option described in Section 10(c) hereof.

] ‘Without limiting the generality of the foregoing subsections of

this Section 14, the security agreement and mortgage shall each
contain a Qrohigition upon MWMA selling, transferring,

assigning, granting any interest in or liens upon or otherwise
disposing of all or any portion of Personal Property Collateral

or the Site.

(d) In addition, to and not in limitation of the rights
and interests of Lincoln under the grant of security and
mortgage described in Sections 14 (a) and (b) above, in the
event MWMA fails to make payment of any amounts due under
Section 7 hereof or under the Promissory Note described in
Section 8(b) hereof, or otherwise fails to perform any of its
obligations hereunder, then Lincoln shall have the unrestricted
right to terminate this Agreement effective as of the date of
such default by written notice to MWMA. Following termination,
Lincoln shall have no further obligations of any nature
whatsoever under this Agreement and may proceed to exercise its
rights as a secured party and mortgagee pursuant to the
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provisions of Section 14(a) and (b) hereof, including without
limitation, the right to immediate possession and use of
Lincoln’s Site Evaluation Data.

15. Appropriatioms. This Agreement is made subject to
available budgetary appropriations and shall not create any
obligation of payment on behalf of MWMA in excess of such
appropriations and other funds and assets available to MWMA.
‘MWMA hereby represents that it reasonably believes that funds
will be made available through appropriation by the Legislature
to make all payments required hereunder and to fund all
obligations of performance hereunder by MWMA. MWMA hereby
covenants and agrees that it will exercise all reasonable
efforts to obtain, maintain and properly request and pursue
appropriation of funds and other revenue sources from which all
payments to be made hereunder shall be satisfied, and through
which all obligations of performance will be funded, including,
without limitation, making provisions for such payments in any
and all budgets submitted for the purposes of obtaining
appropriations and/or funding, using all reasonable efforts to
have such portion of the budget approved, and exhausting all
available administrative reviews and appeals, if any, in the
event such portion of the budget is not approved. It is MWMA’s
intent to make all payments required hereunder and perform all
of its obligations hereunder if funds are legally available
therefor. MWMA covenants not to give priority in the
appropriation of funds to any other of its obligations,
including without limitation, acquisition of any other property
or the performance of any other functions required of it.

16. Notices. All notices required hereunder shall be
given by registered or certified mail, return receipt
requested, and postade prepaid, and shall be deemed given when
deposited in the mail addressed as follows:

In the case of notice to MWMA:

Maine Waste_Manageﬁent Agency
State House Station 154
Augusta, Maine 04333

In the case of notice to Lincoln:

Lincoln Pulp & Paper Company
One Katahdin Avenue
Lincoln, Maine 04457

Either party may change the person or address to which notices
are to be sent by notice in writing directed to the other

party.

17. Time of Essence. Time is of the essence of this
Agreement. Any dates or deadlines contained in this Agreement
may be extended by written agreement signed by both Lincoln and
MWMA.




i8. Indemnity. MWMA agrees to indemnify, hold harmless
and defend Lincoln and its officers, agents and employees from
and against any and all claims, costs, suits or liability
arising out of, or related in any way to MWMA’s evaluation of
the Site, development and/or operation of a landfill at the
Site, processing of leachate pursuant to Section 12 hereof or
breach of any of its obligations hereunder; provided, however,
that MWMA does not hereby waive any defense of governmental
immunity which it may have as to actions or claims by persons,
partnerships, corporations or any other entities not party to
this Agreement.

19. Authority and Waiver of Immunity. (a) MWMA is an
agency and instrumentality of the State of Maine and has full
power and authority to enter into this Agreement and all other
documents related hereto to which it is a party and to carry
out the terms hereof.

(b) This Agreement and all other such documents associated
herewith and the performance of MWMA’s obligations hereunder,
have been duly and validly authorized and approved under all
laws, regulations and procedures applicable to MWMA by
appropriate official approval. The consent of all necessary
persons or bodies has been obtained and this Agreement has been
duly and validly executed and delivered by an authorized
representative of MWMA and constitutes a legal, valid and
binding obligation of MWMA enforceable against it in accordance
with its terms.

(c) No approval, consent or withholding of objection is
required from any governmental authority with respect to the
entering into or performance by MWMA of this Agreement in the
transactions contemplated hereby. The entering into and
performance of this Agreement and the transactions contemplated
hereby will not violate any judgment, order, law or regulation
applicable to MWMA or result in any breach of, or constitute
any default under any contract, agreement or other instrument
by which MWMA or any of its properties are bound.

(d) MWMA, acting in its capacity as an agency and
1nstrumenta11ty of the State of Maine, hereby waives its
sovereign immunity with respect to any actions or suits
undertaken by Lincoln, its successors or, assigns, arising out
of, resulting from or involving (i) any alleged default by MWMA
hereunder or failure by MWMA to observe or perform any of its
obligations hereunder, (ii) collection of ,amounts due under the
Promissory Note descrlbed in Section 8(b) hereof, and (iii)
realization, foreclosure or other action against the collateral
described in Section 14 hereof. It being understood and agreed
that such waiver is a material inducement to Lincoln entering
into this Agreement.

20. Nature of Relationship. The partles hereby agree that
the relationship established hereunder is contractual in nature
and the parties shall not be deemed or con51dered to have
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formed any joint venture, partnership or other joint or common
enterprise with respect to the Site or in connection with the
development of the landfill project.

21. Eminent Domain. Lincoln agrees that should MWMA, in
its sole discretion, decide to acquire title to the Site by
condemnation, Lincoln agrees to a friendly condemnation,
so~-called, so long as Lincoln receives the same consideration,
terms and conditions and limitations as are set forth herein
regarding the purchase, development and use of the Site by MWMA
and, by the execution hereof, Lincoln waives and forever
releases to MWMA any and all rights to a hearing on said
taking, all rights to compensation, except as provided in this
Agreement, all rights of appeal and any and all rights to
relocation benefits, if any; provided, however, that the
foregoing waiver and release is subject to the condemnation
providing to Lincoln identical consideration, benefits, terms
and conditions as are set forth in this Agreement in every
respect without deviation of any nature whatsoever.

22. Cooperation Re Finamncing. Lincoln agrees to cooperate
with MWMA and exercise all reasonable efforts to provide MWMA
with any and all information, certifications and other material
required by MWMA and its bond counsel in connection with
qualification of any financing of a landfill at the Site . as an
"exempt facility bond" under Section 142(a) of the Internal
Revenue Code of 1986, as amended (the "Code"). Lincoln agrees
to negotiate in good faith with MWMA regarding.any changes that
may be required in this Agreement in order to qualify any bonds
issued to finance a landfill facility at the Site for
tax-exemption pursuant to Section 142(a) of the Code, provided
that Lincoln shall not be required to consent to any such
changes that it may, in its discretion, determine to be adverse
to its interests hereunder.

23. HMiscellaneous. (a} This Agreement shall be binding
upon, and shall run to the benefit of, the parties, their
successors and assigns.

(b) This Agreement, together with all documents, exhibits
and agreements incorporated herein by reference, shall be
construed, governed by and administered in accordance with the
laws of the State of Maine.

(c) This Agreement represents the entire understanding of
the parties as regards the subject matter hereof and there are
no other terms, conditions, representations or warranties,
expressed or implied, written or oral, except for those set
forth herein. This contract cancels and supersedes any prior
contract between the parties hereto governing the subject
matter hereof. No amendments, modifications or additions
hereto will be binding unless executed in writing by both of
the parties hereto.
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(d) 1If either party shall on one or more occasions waive
any power, right or remedy arising hereunder or under any
,anu11cable law, such waiver shall not be deemed to be a waiver
upon a later occurrence or recurrence of any set of events. No
reasonable delay by either party in the exercise of any power,
right or remecy shall constitute, under any circumstances, a
waiver of that party’s pawer, rights or remedies. The
forgiveness of performance of any obligation hereunder in any
one instance or innumerous instances shall not be deemed to be
a waiver of such obligation or performance in any subsequent
instance. .

(e) Subject to the provisions of Section 15, Hereof, and
notwithstanding anything else to the contrary hereln contalned
all obligaticns that remain executory after expiration or
termination of this Agreement shall, to the. extent permitted by
applicable law, remain in full force and effect until
discharged by performance thereof,

(f) The captions used in this Agreement are for reference
purposes only and shall:not affect the interpretation or
meaning of this Agreement. :

(g) This Agreement may be executed simultanecusly in one
or more counterparts, each of which shall be deemed an
original, but all of which shall constitute but one and the
same instrument.

IN WITNESS WHEREOF the parties have executed and delivered
this Agreement 2s of the date set forth above.

Lincoln Pulp & Paper Co., Inc.

W th
1tne55e GE .

Maine Waste Management Agency

%]M By S X Y\Sas
: E %

Wltnesseth ‘ Its
. (_‘;}‘_\\-JL. :\ >~-_‘L_|.-¥"—‘
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SYLVAN PRDPE.;RTIES co., ; Texas general partnership with an
office c/o McPherson Timberlands, 1414 Odlin Road, Bangor, County
of Penobscot, State of Maine, for consideration paid, grants to
LINCOLN PULP & PAPER COMPANY, a Haine corporation vi;h a place of
business in Lincoln, County of Penobscot, State of Maina, with
FARRANTY COVENANTS, the following described real sstata loca.ted.
in Township 2, Range 8 EWP, Penobscot County, State of Maina: ~

Cartain property locatad in Township 2, Range 8 NWP,
Penobscot County, State of Maine being more particularly

described as follows:

Being Lot 14, Lot 15 and Lot 16 as depicted on a certain
plan entitled ®"A Division of Land for Sylvan Properties Co.
in Township 2, Range 8 NWP, Penobscot County, State of
Haine, September 25, 1983", recorded in Penobscot Registry
of. Deeds, Plan D-261-89. The above described tract of land

containing approximately 1,500.3 acres, pore or less.

TOGETHER WITH, & certain non-exclusive right of way over
land of Grantor located in Township 2, Range 8 NWP,
Penobscot County, State of Kaine, being 80 feet in width
across Roadway A and Roadway B as the same are described in
Schedule A attached heretc and incorporated herein by

reference.

EXCEPTING AND RESERVING certain rights of vay in favor of
Grantor and others, being described as follows:

(a) a certain right of vay, being 80 feet in width, over
Roadway C as described in said Schedule A; and

(b) a certain right of way being 80 feet in width, over
that portion of Roadway D which lies within the
boundary of the herein conveyed premises, as
described ir said Scheduls A.

- - Said rights of way shall be for all purposes of a way,

A including the ingress and.egress of people, vehiclas and
equipment, and the right to construct, maintain, repair and
extend any and all utilities, such use to ba in common with
others having a right to use said right of way. . .

Each .owner of the land shall have the right to relocate the
respective rights of way located thereon, in reasonable
proximity to the road being replaced, taking into account
the ovner's use or potentlal use of the respective portion
of the land. EBach party shall be entitled to improve and
maintain such rights of vay to facilitate their use. Each
party agrees to cooperate vith the other party about
restricting access to their respective premises by third

parties.

ALSO CONVEYING, without warranty covenants, & certain non-
exclusive right of way located in Township 2, Range 8 EWP,
Penobscot County, State of Maine, being 60 feet in width,
the centerline of which is described as follows: Beginning
at a point being the intersection of the center of
Hattemiscontis Stream and the center of the bridge
connecting a gravel road; thence S 89 §5§7' 00" E, a distance
of 433.6 feet by and along the centerline of said gravel
road to a point, thence § 51° 43' 30" E, ‘a distance of 355.4
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feet by and along the centerline of said gravel rocad to a
peint being the intersection of the centerline of said -
gravel road and Sta. 38 of tha vesterly end of tha access of
Interstate 95 as shown on a right of wvay map entitled °"Maine
State Highway Commission, Right-Of-Way Hap, State Highway
"95* State Highvay Commission File £#10-113 Sheet 48 of 66°.
Heaning and intending to describe an approximately 789 fnnt
right of vay, 60 feet wide at all points, from the .
Hattamiscontis Stream, acroas land owned by IP Timbaerlands
Operating Company, Ltd., to the above-described access to
Interstate 95. Being the same right of way granted to

Grantor by deed of IP Timberlands Operating Company, Ltd.,
dated September 12, 1588, recorded at Penobscot Registry of

Deeds, Volume 4309, Page 31.

SUBJECT T0O the resarvations and exceptions contained in a
certain deed to Grantor from John W. Campbsll, Jr., et al.,
dated FPebruary 1, 1984, recorded at Penobscot Registry of
Deeds, Volume 3491, Page 207. Also baing SUBJECT TO ths
conditions and restrictions containaed in a deed to Grantor

from IP Timberlands COperating Company, Ltd., dated Septembar
12, 1988, recorded at Pencbscot Registry of Deeds, Volume

4309, Page 31.
All rights of vay shall be in common vith the Grantor and

others, including futura assignees and grantses of Grantor.
Grantee shall have the right to mainﬁain and repair all
roadways and utilities located within said rights of way and
shall maintain and repair all damage to the roadvays located
within said rights of way to the extent that such damage was
caused in whole or in pa:f by Grantee or its servants or agents.
This conveyance is made further SUBJECT TO the following
covenants and restrictions which shall run with the land:

1) Ko Hazardous Waste, as this term is defined in 38
H.R.S.A. §1303-C, shall be disposed of in, upon or baneath

the premises hereby conveyed. —
2) Ko solid vaste or special vaste generatad by any person,
corperation, municipality, group, individual or entity, -

other than the said Linceln Pulp and Paper Ce., Inc. or
Eastern Fine Paper, Inc., or their successors or assigns,

shall be disposed of on the premises, exzcept as required or
permitted by lav or by the provisions of applicable federal

or state licenses.

All of the above described premises are subject to all
prescriptive sasements aﬁd all easemsnts of record.

Grantee and its successors and assigng agree to hold Grantor
harmlesa from and indemnify Grantor against any and all claims,
demands, expenses, judgments, and avards ascertained against,
incurred by or imposed upon Grantor arising in any manner in
comnection with Grantee's exercise of its rights in and to the

.Rights of Way, unless the foregoing arise solely from the

improper acts or negligence of the Grantor or such other persons,
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or arise from occurrences beyond the reaaonab;e control of the
Grantee or such other person. Gfﬁntor and its successors and
assigns aéree té hold Grantee harmlaess from and Lndemnif} Grantee
againgt any and all claims, demands, expenses, judgments and
avards ascertainad against, incurred by or imposed upon Grantea'.
arising in any mannar in connection with Grantor‘s exercise of
its rights in and to the Rights of Way, unlesas the foregoing’
arise solely from the improper acts or negligence of ths Grantee
or such othar pefaons, or_a:ise from occurrences beyond the
reascnable control of the“Grantor or such other person. 1Ia ths
event of concurrent use of the Rights of Fay resulting in any
event wvhich gives rise to one or more claims of liability on the
part of eithar or both parties, than each party will be 4
responsible for that percentage or proportion of damages assigned
to it in the Jjudgment establishing such liability.

The herein conveyed premises are conveyed subject to the
provisions of the Maine Tree Growth Tax Lav (36 H.R.S.A. §571 ot
seqg.), to the extent it may affect said premises.' Grantees shall
be liable for the payment of any éenalty assessed for thas
wvithdraval of anj of the herein conveyed premises from tazation
under the Tree Growth Tax Lav on or after the dats herwof.

This conveyance is made subject to the real estate tazes
agsessed against the herein conveyed premises for the current—
year, vhich tazes shall be pro-rated batween the parties as of
the date of delivery of th;; dsed.

SYLVAX PROPERTIES CO. hag caused this instrument to ba duly
executed on its behalf by S. Reed Horian and Carroll R. Eochner,
'its Co-Hanaging General Partnars, this géjitfday of July, 1990.

Hitness: SYLVAN P PZIRS co.
M Bys_, %U-&L
S. Reed Horian, -
’ Co-Hanaging Gereral Partner

dat ?féé_. By:
- ' : Carroll R. Hochner :
- Co-Banaging General Partner
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STATE OF TEXAS
HARRIS, ss. . ) July 7 , 1990
Persdnally appeared the above named Carroll R. Hochner and

acknovledged the foregoing instrument to be har free act and deed
in her said capacity and the free act and deed of said

partnership. )
Before me, /&ZZ’ T ;Z é 7
. Botary Public/Attornsy ,

Pstricis Ann

Hag 481992

“Maing Roxl Extwte Transfer Tax Peig”
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SCHEDULE A

Right Of Way No, 1: A

A certain right of way, being 80 feet in width, over land of
Sylvan Properties Co. and being that portion of right of vay
shown on a plan entitled *A Divisicn of Land for Sylvan
Properties Co. in Township 2, Rangs 8 EWP, Pencbscot County,
State of Maine, Septambar 25, 1985°, recorded in Penobscot
Regietry of Deeds, Plan D-261-89 vwhich i3 labeled Roadway °A° on
a the attached reproduction of a portion of said plan, and more
particularly dascribed as follows:

Baginning at the point of intersection of an existing gravsl
road vith the centar of the Hattamiscontis Stream, gaid
point of intersection labeled "A° on the above mantioned
plan; thence folloving the center line of said existing
gravel road along the following bearings and distances;
thence H 51° 50' 40° ¥ 208.4 fest to a point; thence ¥ 77°
06' 20" ¥ 119.1 feat to a point; thence N 85 58' 00°" ®
320.3 feet to & point; thence S 88 13' 30" W 118.3 feet to
Ya point; thence S 68 12' 20° W 164.7 feet to a point;
thence S 63° 24' 50" ¥ 277.6 feet to a point; thance S 76°
08' 30° W 140.0 feet to a point; thence H 85 31' 50° W
113.3 fest to a point; thence H €7 54' 50" ¥ 157.0 feet tc
a point; thence ¥ 74 13' 50" ¥ 160.0 feet to a point;
thence S 63° 20’ 40" W 142.1 feet to a point; thence S 45°
33' 20" W 182.3 feet to a point; thence S 72 38' 00° W
196.3 feet to a point; thence K 74 30' 20° W 205.8 feat to
a point; thence N 65 43' 50° W 206.8 feet to a point, said
point being labeled *B" on above referred to plan; thence § -
88 28' 30" W 1598.1 fest to a point; thence S 82 37' 00° W
188.6 feat to a point; thence S 56 37' 20" W 145.2 feet to
a point; thence § 23 06' 20° ¥ 220.8 feet to a point;
thence S 03 52' 10° ¥ 140.4 feet to a point being labaled
°C® on said plan; thence S 40 43' 10" § 238.9 feet to a
point; thence N 61 23' 30" W 187.7 feet to a point; thance
¥ 51° 28' 30° ¥ 5.0 feet to a point; thence N 41° 54' 20°
¥ 253.4 feet to a point; thence N 54 16' 20" ¥ 84.3 fest
to a point; thence N 57 44°' 30° ¥ 124.3 feet to & point;
thence N 46 30' 00" ¥ 126.3 feet to a point; thence N 38"
37' 20° W 188.7 feet to a point; thence N 37 .55' 20" §
131.8 feet to a point; thence N 32 54*' 00" W 58.9 fset to
a point; thence S 88 52' 30" W 50.1 feset to a point of
intersection with the center line of above describsd road
and the easterly boundary line of land to be conveyed to
Lincoln Pulp & Paper, sald point bPeing located S 02" 18' 40"
¥ 595.8 feet from an angle point on the sasterly boundary
line of land to be conveyed toc Lincoln Pulp & Papar and

labeled °D* on said plan. ,

Heaning and intending to describe ﬁ right of vay over Roadway °A*
as labeled on the attached plan.

Right Of ¥Way No. 23

A certain right of vay, being 80 feet in width, over land of
Sylvan Properties Co. and being that portion of right of vay
shown on a plan entitled "A Division of Land for Sylvan
Properties Co. in Township 2, Range 8 NWP, Penobscot County,
State of Haine, September 25, 1989°, recorded in Penobscot
Registry of Deeds, Plan D-261-89 which ig labaled Roadvay "B on
a the attached reproduction of a portion of said plan, and more
particularly described as follows:

Beginning at the point of intersection of an existing gravel
road wvith the center line of another existing gravel road
and a point labeled °C® on the above mentioned plan; thence
following the center line of said existing gravel road along
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the following bearings and distances; thence §
107.7 feet to a point thence § 18" 08' 30" E
a point; thenca 05 40°' 00* E 91.3 feet to
thence § 08" 23° 20 E 336.4 feet to a point;
02' 30° B 84.1 feet to a point; thence § 07
159.9 feet to a point; thence.$S 10° 44 40° W
a point labeled "E" on said plan; thence'S 66

13° 01' 10" W
138.3 feet to
a point; .
thence § 07
58’ 20" w
300.2 feet to
40’ 10" W

343.7 feet along the center lina of a voods road to a point;

thence S 42 35' 30" W 231.1 along the center
woods rovad to a point; thence N 80 15' 20" W
a point; thence N 50 23' 10" ¥ 220.3 feet to
thence N 38° 20' 20" ¥ 155.8 feet to a point;
31' 50" W 127.4 feet to a point; thence K 58

line of said

86.8 feet to
a point; -
thaence K 05°
02' 40" W

197.8 feet to & point; thence S 70° 24' 20° W 270.3 feet to
a point of Intersection with the easterly boundary lins of
land to be conveyed to Lincoln Pulp & Paper Co. and the
center line of the above describsd right of way, said point
labeled °"P" as shown on above referred to plan and alse
being an angle point in the eastarly boundary line of said

Lincoln Pulp & Paper Co.;

"Meaning and intending to descrike a right of way over Roadway °p*
as labeled on the attached plan.

Right Of ¥Way He, 33

A certain right of way, being 80 feet in width, over land of

Sylvan Properties Co.

and being that portion of right of way

shown on a plan entitled "A Division of Land for Sylvan

Properties Co.

in Township 2, Range 8 MNWP, Pencbscot County,

State of Haine, September 25, 1985°, rscorded in Penobscot
Registry of Deeds, Plan D-261 89 vhich is labeled Roadway ™“C° on
a the attached reproduction of a portion of said plan, and mecre
particularly described as follows:

Beginning at a point of intersection with the easterly
boundary line of land to be conveyed to Lincoln Pulp & Paper
Co. with the center line of an existing gravel road at a
point labeled "D" on above mentiocned plan; thence following
the center line of said existing gravel road along the

folloving bearings and distances; thence S 88
67.5 feet to a point; thence N 82° 05' 10° W

a point; thence N 81 25" 50° ¥ 117.6 feet to
thence S 63° 37’ 30° ¥ 121.6 feat to a point;
19 10° ¥ 110.5 feet to a point; thence S 43

148.4 feat to & point; thence S 38° 00’ 30° ®
a point; thence § 27 14’ 40° ¥ 225.7 feet-to
thence S 37° 36' 00° ¥ 299.3 fset to a point;
30 00" W 176.7 feet to a point; thence S 23
367.9 feet to a point; thence § 45° 06’ 00" ®
a point; thence’'S 43 57' 30° ¥ 284.8 feet to
thence S 45" 27' 20° W 342.5 feet to a peint;
35’ 50° W 150.2 feet to a point; thence H 49
251.2 feet to a point; thence N 57° 21' 10" ®
a point; thence R 59 05' 40° W 125.5 feet to
thence N 63° 16' 40" ¥ 129.4 feot to a point;
37' 20° ® 159.3 fest to a point; thence K 80
251.8 feet to a point; thence S 48° 25' 10° W
a point; thence S 34 10' 40° ¥ 182.7 feet to
thence S 54" 47' 00" ¥ 139.3 feet to a point;
S$8' 50° ¥ 171.7 fest to a point; thence § 87
271.6 feet to a point; thence S 73" 34' 20° W
a point; thence S 76 26' 50° W 126.9 feet to
thence S 85" 20' 40" ¥ 348.2 feet to a point;
30* 20° W 302.5 feet to & point; thence R 72
263.1 feet to a point; thence H 41° 48' 00" ®
a point- thence B 33 59' 10° W 229.7 feet to
thence N 37" 38' 00° W 170.8 feet to a point;
53' 20" ¥ 365.8 feet to a point; thence N 53
118.9 fest to a point; thence H 73° 22' 10" ®
a point; thence N B6 41' S50° ¥ 332.3 feet to

52' 30° w

104.4 feet to

a point;
thence S 49°
08’ 30° ®
506.2 feat to
a point;
thence S 28°
35" 20 @

188.3 feot to
a point;
thence § 86°
S0' 30~ ¥
252.2 feet to
a point;
thence N 56°
42' 40° ®

172.7 feet to
a point;
thence S 86°
14' 40° ¥®

128.4 faet to
a point;
thence E 83°
24' 40" W
301.7 feet to.
a point;
thence H 38°
41' 40" W

207.4 feet to
a point;
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thence R 82° 37' 20° ¥ 300.8 feet to a point; thence N 82°
49" 10°* W 76.6 feat to & point of intersection with the
vesterly boundary line of land te bs conveyed to Lincoln
Pulp & Papar Co. and the centsr line of said gravel road,
and a point labeled °G* on said plan, said point being
located 5 08 04' 15° ¥ 2877.6 feet frum the southerly
boundary line of the Canadian Pacific Railrcad;

Heaning and intending to describe a right of vay over Roadﬁhy °c*
as labeled on the attached plan. .

Right Of Way No, 4:
A certain right of vay, baing 80 feet in width, over land of
Sylvan Properties Co. and being that portion of right of vay B =

shovn on a plan entitled "A Division of Land for Sylvan
Proparties Co. in Township 2, Range 8 HWP, Penocbscot County,
State of Naine, September 25, 1989", recorded In Penobscot
Registry of Deeds, Plan D-261-83 which is labeled Roadway °D° on
a the attached reproduction of a portion of said plan, and more
particularly described as follows: .

Baginning at a point of intersection of the southerly
boundary line of the Canadian Pacific Railroad with the
centerline of an existing gravel road, said point of
intersection being the northeastarly corner of the within
conveyed premises; thence southeasterly along the cemtarline
of said graval road by the following courses and distances

§ 25" 35" 50° B 396.6 feet; thence S5 25° 30' 10° E 365.4
feet; thence § 17 41' 50° E 195.4 feet to the intersmection
of said gravel road wvith the centerline of an existing woods
road; thence continuing southwesterly and southeasterly
along the centerline of said woods road by the following
courzes and distances § 53 30' 15" ¥ 112.8 feet: thaence §
22" 24 15 § 73.3 feer; themce S 13" 41' 20° W_ 143.1 feet;
thence § 10 17' 45° ¥ 145.2 feet; thence 5 21" 16' 40° ¥
184.6 feat; thence S 09° 00' 00" W,  65.1 feet; thence S 12°
03* 20 E 124.0 feet; thence § 11 23' 30° E ,70.2 feat;
thence § 03" 48' 30° ¥® ,151.5 feet; thence S 06 36' 15° W
171.3 feet; thence S 33" 23’ 40° ¥ 76.0 feer; thenca § 24°
41' 20" W 101.5 feet to vhere said woods road is
intersected by the following described line: R 47° 14°' 30° E
409.4 feet, said line being part of the easterly boundary
-line of said parcel herein conveyed. — .

Heaning and intending to describe a right of way over Roadway °D°
a8 labeled on the attached plan.
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ADDENDUM TO AGREEMENT REGARDING
SOLID WASTE LANDFILL DEVELOPMENT

*This Addendum entered into this/ﬁi day of January, 1993
between Lincoln Pulp & Paper Co., Inc. ("Lincoln") a
Delaware corporation with a place-of business in Lincoln,
Maine and the Maine Waste Management Agency ("MWMA") a
governmental agency of the State of Maine with its office in

Augusta, Maine.

WITNESSETH

WHEREAS, Lincoln and MWMA entered into an Agreement
Regarding Solid Waste Landfill Development dated July 20,
1992; and

: WHEREAS, Lincoln and MWMA desire to amend the deadline
set forth in Section 6 of the said Agreement and add certain
provisions regarding access to rail lines adjacent to the
property;

NOW, THEREFORE, Lincoln and MWMA hereby agree

1. That the 180 day deadline set forth in clause (a)
of Section 6 of such agreement be and hereby is extended to
215 days. The first line of Section 6 of the said Agreement
is hereby amended such that the number "180" shall hereafter

read "215";

2. That a new Section 24 be added to the Agreement
reading as follows:

"24. Access to Rail Lines. Any deed, lease or
other grant, conveyance or transfer of a property
interest in or to the Site from Lincoln to MWMA
shall contain an easement granting Lincoln

. reasonable access from I95 over existing right of
way easements and the Site itself to the rail
lines located along the northern border of the
Site. Attached hereto as Exhibit B is a depiction
of the Site reflecting the current Canadian
Pacific Rail Lines located along its northerly
border. The parties shall agree upon the specific
location of the access easement at the time of
conveyance of any interest in the Site. The
easement will be laid out so as to provide
reasonably convenient access to the rail lines,
while at the same time, not hampering or impairing
the utilization of the Site for its intended
purposes by MWMA.

3. Except as specifically provided above, the terms
and provisions of the said Agreement shall remain in full
force and effect as originally executed and delivered by the



parties, including without limitation all other time
deadlines set forth in the said Agreement.

IN WITNESS WHEREOF the parties have executed and
delivered this Addendum as of the date set forth above.

LINCOLN PULP & PAPER

ISt SRS T
MAINE WASTE MANAGEMENT AGENCY

By: e
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MEMORANDUM

To: Lincoln/MwMA Working Group
From: C. Howard
Re: Landfill Contract

Dated: June 22, 1992

Basic Scenarios

1. MWMA proceeds to FgB

and provides 74 day Notice

2. MWMA does not provide

74 day notice re proceeding

3. 180 days expires without
FSB action or nega+1ve
FSB action

Affirmative FSB decision
within 180 days

P ‘

5. MWMA recsives license
within 27 mo. and Llncoln
has not exerc1sed 1Ls
lease option

6. Lincoln exercises lease
option pre-License

=:Ggvce8eTlL 4A~ONYTLY0d

- paid for it.

 Wveg:lit Z26-22-5 ¢

Results

No immediate result.
Contract continues (Sec. 3)

Contract terminates. Lincoln

~keeps $250,000 and Data.

(Sec. 3)

Contract terminates. ILincoln
keeps $250,000 and Da*a
(Sec. 5)

.;ﬁﬂutuujs Data for 787,620

paid in semi-annual
installments (Sec. 7)

MWMA buys Site for a Note
(Sec. 8) :

Note comes due (Sec. g)

Lincoln’s lease hp+1on stil
exists as hedge against no
construction (Sec. 10)

Note comes due, but base
rent offsets Note and no
money changes hands. (Sec.
lO(C)(i)) -

MWMA owns Site w1thout having
(Sec:. 8 & 10)

Lincoln has right to use Site
under Lease (Sec. 10)

Lincoln has right to use Data
and will buy what it uses.
(Sec. 10(c)) :

MWMA - may terminate the lease,
but must.pay for Site and
improvements and provide
space to Linceoln if it does
SOo. (Sec. 10(h))

GDOMLV‘SOHEId}AE INZ
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7. Lincoln exercises lease
option post-License

8. Lincoln has not
exercised lease option
and MWMA does not get
License within 27 mo.

€ #:52vs6821 <aNvTLldod

B Lincoln has a $1.00 purchase
option because MWMA never
paid for the Site, but this
cannot be exercised until 27
month mark. (Sec. 10(c))

B MWMA’s termination right has
priority over Lincoln’s $1.00
option. (Sec. 10(h))

B Lincoln can reguire MWMA to
pay for the Site and continue
the lease. (Sec. 10(i))

B MWMA already paid for Site
at License issuance (Sec.
8 (b))

B Lincoln has right to bData and
will buy what it uses. (Sec,
10(d)})

B MWMA will cooperate with
Lincoln in transferring
License to Lincoln. If
transferred, Lincoln will buy
License at MWMA cost. (Sec.
10(e))

Lincoln has no purchase
option. Its rights ar
1Timited to lease. '

MWMA has termination right
and must pay book value for
Linceln’s improvements.
(Sec. 10(h))

B Lincoln exercises lease option
(Sa2c. 10(b))

Nocte matures, but nc money
changes hands because of base

rent offset (10(c) (i))

B Lincoln exercises $1.00
purchase option and gets Site
back still without money
changing hands (Sec. 10(c))

B MWMA has priority right to
t€rminate the lease, but must
pay for the Site as part of
its termination right (sec.
10(h)) . |
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